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ARTICLE I  

The Corporat ion 

Sect ion 1.1 Name.  The t i t le  of  this  Corporat ion is  ROLLINS LEASING CORP. 

Sect ion 1.2 Off ice .  The regis tered off ice  of  this  Corporat ion shal l  be located a t  One 
Roll ins  Plaza,  Wilmington,  County of  New Cast le ,  State  of  Delaware,  or  a t  such other  
place as  the Board of  Directors  may designate  in  accordance with Sect ion 133 of  the  
Delaware Corporat ion Law. 

Sect ion 1.3 Seal .  The corporate  seal  of  the  Corporat ion shal l  have inscr ibed thereon 
the name of  the Corporat ion and the year  of  i t s  creat ion (1971)  and the words 
"Incorporated Delaware".  



Sect ion 2.6 Organizat ion.  Meet ings of  s tockholders  shal l  be presided over  
by the Chairman of  the Board,  i f  any,  or  in  his  absence by the Vice Chairman of  the 
Board,  i f  any,  or  in  his  absence by the President ,  or  in  his  absence by a  Vice President ,  or  
in  the absence of  the  foregoing persons by a  chairman designated by the Board of  
Directors ,  or  in  the absence of  such designat ion by a  chairman chosen a t  the meet ing.  The 
Secretary shal l  act  as  secretary of  the  meet ing,  but  in  his  absence the chairman of  the 
meet ing may appoint  any person to  act  as  secretary of  the  meet ing.  

Sect ion 2.7 Voting;  Proxies .  Unless  otherwise provided in  the cer t i f icate  of  
incorporat ion,  each s tockholder  ent i t led to  vote  a t  any meet ing of  s tockholders  shal l  be 
ent i t led to  one vote  for  each share  of  s tock held by him which has  vot ing power upon the 
mat ter  in  quest ion.  Each s tockholder  ent i t led to  vote  a t  a  meet ing of  s tockholders  may 
authorize another  person or  persons to  act  for  him by proxy,  but  no such proxy shal l  be 
voted or  acted upon af ter  three years  f rom i ts  date ,  unless  the proxy provides  for  a  longer  
per iod.  A duly executed proxy shal l  be i r revocable  i f  i t  s ta tes  that  i t  is  i r revocable  and i f ,  
and only as  long as ,  i t  is  coupled with an interest  suff ic ient  in  law to  support  an 
i r revocable  power.  A s tockholder  may revoke any proxy which is  not  i r revocable  by 
a t tending the meet ing and vot ing in  person or  by f i l ing an instrument  in  wri t ing revoking 
the proxy or  another  duly executed proxy bear ing a  la ter  date  with the Secretary of  the  
Corporat ion.  Voting a t  meet ings of  s tockholders  need not  be by wri t ten bal lot  and need 
not  be conducted by inspectors  unless  the holders  of  a  major i ty  of  the  outs tanding shares  
of  a l l  c lasses  of  s tock ent i t led to  vote  thereon present  in  person or  by proxy a t  such 
meet ing shal l  so determine.  At  al l  meet ings of  s tockholders  for  the elect ion of  directors  
a  plural i ty  of  the  votes  cast  shal l  be  suff ic ient  to  e lect .  All  o ther  e lect ions and quest ions 
shal l ,  unless  otherwise provided by law or  by the cer t i f icate  of  incorporat ion or  these 
by-laws,  be decided by the vote  of  the holders  of  a  majori ty  of  the  outs tanding shares  of  
s tock ent i t led to  vote  thereon present  in  person or  by proxy a t  the meet ing,  provided that  
(except  as  otherwise required by law or  by the cer t i f icate  of  incorporat ion or  these 
by-laws)  the Board of  Directors  may require  a  larger  vote  upon any elect ion or  quest ion.  

Sect ion 2.8 Fixing Date  for  Determinat ion of  Stockholders  of  Record.  In 
order  that  the Corporat ion may determine the s tockholders  ent i t led to  not ice  of  or  to  
vote  a t  .  any meet ing of  s tockholders  or  any adjournment  thereof ,  or  ent i t led to  receive 
payment  of  any dividend or  other  dis t r ibut ion or  a l lotment  of  any r ights ,  or  ent i t led to  
exercise  any r ights  in  respect  of  any change,  conversion of  exchange or  s tock or  for  the 
purpose of  any other  lawful  act ion,  the Board of  Directors  may f ix ,  in  advance,  a  record 
date ,  which shal l  not  be more than s ixty nor  less  than ten days before  the date  of  such 
meet ing,  nor  more than s ixty days pr ior  to  any other  act ion.  If  no record date  is  f ixed:  
(1)  the  record date  for  determining s tockholders  ent i t led to  not ice  of  or  to  vote  a t  a  
meet ing of  s tockholders  shal l  be a t  the close of  business  on the day next  preceding the day 
on which not ice  is  given,  or ,  i f  not ice  is  waived,  a t  the close of  business  on the day next  
preceding the day on which the meet ing is  held;  and.  (2)  the  record date  for  determining 
s tockholders  for  any other  purpose shal l  be  a t  the close of  business  on the day on which 
the Board of  Directors  adopts  the resolut ion relat ing thereto.  A determinat ion of  
s tockholders  of  record ent i t led to  not ice  of  or  to  vote  a t  a  meet ing of  s tockholders  shal l  
apply to  any adjournment  of  the  meet ing;  provided,  however ,  that  the Board of  Directors  
may f ix  a  new record date  for  the adjourned meet ing.  

Sect ion 2.9 Lis t  of  Stockholders  Ent i t led To Vote.  The Secretary shal l  
prepare and make,  a t  least  ten days before  every meet ing of  s tockholders ,  a  complete  l is t  
of  the  s tockholders  ent i t led to  vote  a t  the meet ing,  arranged in a lphabet ical  order ,  and 



showing the address  of  each s tockholder  and the number of  shares  regis tered in the name 
of  each s tockholder .  Such l is t  shal l  be open to  the examinat ion of  any s tockholder ,  for  
any purpose germane to  the meet ing,  during ordinary business  hours ,  for  a  per iod of  a t  
least  ten days pr ior  to  the meet ing,  e i ther  a t  a  place within the ci ty  where the meet ing is  
to  be held,  which place shal l  be  specif ied in  the not ice  of  the meet ing,  or ,  i f  not  so 
specif ied,  a t  the place where the meet ing is  to  be held.  The l is t  shal l  a lso be produced 
and kept  a t  the t ime and place of  the meet ing during the whole t ime thereof  and may be 
inspected by any s tockholder  who is  present .  The s tock ledger  shal l  be  the only evidence 
as  to  who are  the s tockholders  ent i t led to  examine the s tock ledger ,  the  l is t  of  
s tockholders  or  the books of  the  Corporat ion,  or  to  vote  in  person or  by proxy a t  any 
meet ing of  s tockholders .  

Sect ion 2.10 Act ion bv Consent  Of Stockholders .  No act ion required to  be 
taken or  which may be taken a t  any annual  or  special  meet ing of  s tockholders  of  the  
Corporat ion may be taken without  a  meet ing,  and the power of  s tockholders  to  consent  in  
wri t ing,  without  a  meet ing,  to  the taking of  any act ion is  specif ical ly  denied.  
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ARTICLF TTT 

Board  of  Di rec tors  

Sect ion 3.1 Number:  Qual i f icat ions.  The Board of  Directors  shal l  consis t  
of  e ight  members .  Directors  need not  be s tockholders .  

Sect ion 3.2 Elect ion:  Resignat ion;  Removal ;  Vacancies .  At  each annual  
meet ing of  s tockholders ,  the  s tockholders  shal l  e lect  Directors  to  replace those Directors  
whose terms then expire .  Any Director  may resign a t  any t ime upon wri t ten not ice  to  the 
Corporat ion.  Stockholders  may remove Directors  only for  cause.  Any vacancy occurr ing 
in  the Board of  Directors  for  any cause may be f i l led only by the Board of  Directors ,  
act ing by vote  of  a  major i ty  of  the  Directors  then in off ice ,  a l though less  than quorum. 
Each Director  so e lected shal l  hold off ice  unt i l  the  expirat ion of  the  term of  off ice  of  the  
Director  whom he has  replaced.  

Sect ion 3.5 Notice Of Nominat ion Of Directors .  Nominat ions for  the 
elect ion of  directors  may be made by the Board of  Directors  or  by any s tockholder  
ent i t led to  vote  for  the elect ion of  directors .  Such nominat ions shal l  be made by not ice  in  
wri t ing,  del ivered or  mai led by f i rs t  c lass  United States  mail ,  postage prepaid,  to  the 
Secretary of  the Corporat ion not  less  than fourteen days nor  more than f i f ty  days pr ior  to  
any meet ing of  the s tockholders  cal led for  the elect ion of  directors ;  provided,  however ,  
that  i f  less  than twenty-one days '  not ice  of  the  meet ing is  given to  s tockholders ,  such 
wri t ten not ice  shal l  be del ivered or  mai led,  as  prescr ibed,  to  the Secretary of  the 
Corporat ion not  la ter  than the close of  the  seventh day fol lowing the day on which not ice  
of  the  meet ing was mailed to  s tockholders .  Notice  of  nominat ions which are  proposed by 
the Board of  Directors  shal l  be given by the Chairman on behalf  of  the  Board.  Each such 
not ice  shal l  se t  for th  ( i )  the  name,  age,  business  address  and,  i f  known,  res idence address  
of  each nominee proposed in  such not ice ,  ( i i )  the  pr incipal  occupat ion or  employment  of  
each such nominee and ( i i i )  the  number of  shares  of  s tock of  the  Corporat ion which are  
beneficial ly  owned by each such nominee.  The Chairman of  the  meet ing may,  i f  the  facts  
warrant ,  determine and declare  to  the meet ing that  a  nominat ion was not  made in 
accordance with the foregoing procedure,  and if  he  should so determine,  he shal l  so  
declare  to  the meet ing and the defect ive nominat ion shal l  be  disregarded.  

Sect ion 3.4 Regular  Meet ings.  Regular  meet ings of  the  Board of  Directors  
may be held a t  such places  within or  without  the State  of  Delaware and a t  such t imes as  
the Board of  Directors  may from t ime to  t ime determine,  and if  so  determined not ices  
thereof  need not  be given.  

Sect ion 3.5 Special  Meet ings.  Special  meet ings of  the  Board,  of  Directors  
may be held a t  any t ime or  place within or  without  the State  of  Delaware whenever  cal led 
by the President ,  the  Chairman of  the Board of  Directors ,  the  Vice Chairman of  the Board 
of  Directors ,  or  by the Chairman of  the  Execut ive Commit tee .  Reasonable  not ice  thereof  
shal l  be  given by the person cal i ing the meet ing,  not  la ter  than the second day before  the 
date  of  the  special  meet ing.  

Sect ion 3.6 Telephonic  Meet ings Permit ted.  Members  of  the Board of  
Directors ,  or  any commit tee  designated by the Board,  may par t ic ipate  in  any meet ing of  
such Board or  commit tee  by means of  conference te lephone or  s imilar  communicat ions 
equipment  by means of  which al l  persons par t ic ipat ing in the meet ing can hear  each other ,  
and par t ic ipat ion in  a  meet ing pursuant  to  this  by-law shal l  const i tute  presence in  person 
a t  such meet ing.  



Sect ion 3.7 .Quorum; Vote Required For  Act ion:  Informal  A r t - i n n .  At al l  
meet ings of  the  Board of  Directors  a  majori ty  of  the  whole Board shal l  const i tute  a  
quorum for  the t ransact ion of  business .  Except  in  cases  in  which the cer t i f icate  of  
incorporat ion or  these by-laws otherwise provide,  the  vote  of  a  major i ty  of  the  directors  
present  a t  a  meet ing a t  which a  quorum is  present  shal l  be the act  of  the  Board of  
Directors .  Unless  otherwise res t r ic ted by the cer t i f icate  of  incorporat ion or  these 
by-laws,  any act ion required or  permit ted to  be taken a t  any meet ing of  the  Board of  
Directors ,  or  of  any commit tee  thereof ,  may be taken without  a  meet ing if  a i l  members  
of  the  Board or  such commit tee ,  as  the case may be,  consent  thereto in  wri t ing,  and the 
wri t ing or  wri t ings are  f i led with the minutes  of  the  proceedings of  the Board or  
commit tee .  

Sect ion 3.8 Organizat ion.  Meet ings of  the  Board of  Directors  shal l  be 
presided over  by the Chairman of  the Board,  i f  any,  or  in  his  absence by the Vice 
Chairman of  the Board,  i f  any,  or  in  his  absence by the President ,  or  in  their  absence by a  
chairman chosen a t  the meet ing.  The Secretary shal l  act  as  a  secretary of  the meet ing,  
but  in  his  absence the chairman of  the meet ing may appoint  any person to  act  as  secretary 
of  the  meet ing.  

Sect ion ? .9  Compensat ion Of Directors .  The Directors  and members  of  
s tanding commit tees  shal l  receive such fees  or  salar ies  as  f ixed by resolut ion of  the 
Execut ive Commit tee  and in  addi t ion wil l  receive expenses  in  connect ion with a t tendance 
or  par t ic ipat ion in  each regular  or  special  meet ing.  

( 6 )  
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ARTICL F TW 

Commitrppq 

Sect ion 4.1 Commit tees .  The Board of  Directors  may,  by resolut ion 
passed by a  majori ty  of  the whole Board,  designate  one or  more commit tees ,  each 
commit tee  to  consis t  of  one or  more of  the  directors  of  the  Corporat ion.  The Board may 
designate  one or  more directors  as  al ternate  members  of  any commit tee ,  who may replace 
any absent  or  disqual i f ied member a t  any meet ing of  the  commit tee .  In the absence or  
disqual i f icat ion of  a  member of  the  commit tee ,  the member or  members  thereof  present  
a t  any meet ing and not  disqual i f ied f rom vot ing,  whether  or  not  he or  they const i tute  a  
quorum, may unanimously appoint  another  member of  the  Board of  Directors  to  act  a t  the 
meet ing in place of  any such absent  or  disqual i f ied member.  Any such commit tee ,  to  the 
extent  provided in  the resolut ion of  the Board of  Directors ,  shal l  have and may exercise  
al l  the  powers  and authori ty  of  the  Board of  Directors  in  the management .of  the business  
and affairs  of  the  Corporat ion,  and may authorize the seal  of  the  Corporat ion to  be 
aff ixed to  al l  papers  which may require  i t ;  but  no such commit tee  shal l  have power or  
authori ty  in  reference to  amending the cer t i f icate  of  incorporat ion of  the  Corporat ion,  
adopt ing an agreement  of  merger  or  consol idat ion,  recommending to  the s tockholders  the 
sale ,  lease or  exchange or  a l l  or  substant ia l ly  a l l  of  the  Corporat ion 's  property and assets ,  
recommending to  the s tockholders  a  dissolut ion of  the  Corporat ion or  a  revocat ion of  
dissolut ion,  or  amending these by-laws.  The Board of  Directors  shal l ,  a t  the annual  
organizat ion meet ing thereof ,  e lect  an Execut ive Commit tee  which shal l  consis t  of  not  
more than four  members ,  a l l  of  whom shal l  be members  of  the  Board of  Directors .  The 
Execut ive Commit tee  shal l  have and may exercise  a l l  of  the  powers  and authori ty  of  the  
Board of  Directors  in  the management  of  the  business  and affairs  of  the  Corporat ion,  
including,  without  l imit ing the general i ty  of  the  foregoing,  the authori ty  (1)  to  authorize 
the issuance of  s tock of  the  Corporat ion;  (2)  to  declare  dividends;  (3)  without  pr ior  
approval  of  the  Board of  Directors ,  to  authorize the acquis i t ion of  property by the 
Corporat ion a t  a  cost  of  not  more than Five Mil l ion Dollars  payable  in  cash,  s tock or  other  
property;  and (4)  to  perform al l  dut ies  and exercise  a l l  powers  of  the Board of  Directors  
under  any s tock opt ion plan of  the  Corporat ion a t  any t ime in effect .  

Sect ion 4.2 Commit tee  Rules .  Unless  the Board of  Directors  otherwise 
provides ,  each commit tee  designated by the Board may make,  a l ter  and repeal  rules  for  
the conduct  of  i t s  business .  In  the  absence of  such rules  each commit tee  shal l  conduct  i ts  
business  in  the same manner  as  the Board of  Directors  conducts  i ts  business  pursuant  to  
Art ic le  III  of  these by-laws.  
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ARTICLF \ l  

Off icers  

Sect ion 5.1 Execut ive Off icers :  Elect ion:  Qual i f icat ions:  Term of  Off ice:  
Resignat ion;  Removal :  Vacancies .  The off icers  of  the  Corporat ion shal l  consis t  of  a  
Chairman,  Vice Chairman,  President ,  Vice Presidents ,  Secretary,  Assis tant  Secretar ies ,  
Treasurer ,  Assis tant  Treasurers ,  General  Counsel ,  and such other  off icers  as  may from 
t ime to  t ime be e lected or  appointed by the Board of  Directors .  The President  shal l  be 
e lected from the Board of  Directors .  Any off icer  may resign a t  any t ime upon wri t ten 
not ice  to  the Corporat ion.  The Board of  Directors  may remove any off icer  with or  
without  cause a t  any t ime,  but  such removal  shal l  be  without  prejudice to  the contractual  
r ights  of  such off icer ,  i f  any,  with the Corporat ion.  Any number of  off ices  may be held by 
the same person.  Any vacancy occurr ing in  any off ice  of  the  Corporat ion by death,  
res ignat ion,  removal  or  otherwise may be f i l led for  the unexpired port ion of  the  term by 
the Board of  Directors  a t  any regular  or  special  meet ing.  In the absence of  any off icer ,  
the  Board of  Directors  may delegate  his  power and dut ies  to  any other  off icer  or  to  any 
director  for  the t ime being.  

Sect ion 5.2 Duties  Of The Chairman Of The Board And The Chairman Of 
The Execut ive Commit tee .  The Chairman shal l ,  be  the Chief  Execut ive Off icer  of  the  
Corporat ion,  shal l  preside a t  al l  meet ings of  the  Board,  shal l  have general  and act ive 
management  of  the  business  of  the Corporat ion and shal l  see  that  al l  orders  and 
resolut ions of  the  Board are  carr ied into effect .  He shal l  submit  a  complete  report  of  the  
operat ions and condi t ion of  the  Corporat ion for  the year  to  the s tockholders  a t  their  
annual  meet ing.  In a l l  cases ,  where a  Chairman of  the Execut ive Commit tee  is  e lected,  
the Chairman of  the  Execut ive Commit tee  shal l ,  in  the absence of  the  Chairman of  the 
Board of  Directors ,  act  in  the la t ter ' s  capaci ty .  

Sect ion 5.3 President .  The President  shal l  be the Chief  Operat ing Off icer  
of  the  Corporat ion,  shal l  execute  in  the name of  the Corporat ion al l  contracts  and 
agreements  authorized by the Board or  the Execut ive Commit tee ,  and shal l  aff ix  the seal  
to  any instrument  requir ing the same,  which shal l  a lways be a t tes ted by the s ignature  of  
the  President ,  the  Vice President  or  the Secretary or  any '  Assis tant  Secretary or  the 
Treasurer .  He may s ign cer t i f icates  of  s tock;  he shal l  have general  supervis ion and 
direct ion of  a l l  the  other  off icers  of  the Corporat ion;  he shal l  submit  a  complete  report  of  
the  operat ions and condi t ion of  the  Corporat ion for  the year  to  the Chairman and to  the 
directors  a t  their  regular  meet ings,  and from t ime to  t ime shal l  report  to  the directors  a l l  
mat ters  which the interest  of  the  Corporat ion may require  to  be brought  to  their  not ice .  
He shal l  have the general  powers  and dut ies  usual ly  vested in  the off ice  of  a  President  of  
a  corporat ion.  

Sect ion 5.4 Vice President  Finance.  The Vice President  Finance shal l  be 
Chief  Account ing and Chief  Financial  Off icer  of  the Corporat ion and shal l  be responsible  
to  the Board of  Directors ,  the  Execut ive Commit tee  and the President  for  a l l  f inancial  
control  and internal  audi t  of  the  Corporat ion and i ts  subsidiar ies .  He shal l  perform such 
other  dut ies  as  may be assigned to  him by the Board of  Directors ,  the  Execut ive 
Commit tee  or  the President .  

Sect ion 5.5 Vice Presidents .  The Vice Presidents  e lected or  appointed by 
the Board of  Directors  shal l  perform such dut ies  and exercise  such powers  as  may be 
assigned to  them from t ime to  t ime by the Board of  Directors ,  the  Execut ive Commit tee  
or  the President .  In  the absence or  disabi l i ty  of  the  President ,  the  Vice President  



designated by the Board of-  Directors ,  the Execut ive Commit tee ,  or  the President  shal l  
perform the.  dut ies  and exercise  the powers  of  the  President .  A Vice President  may sign 
and execute  contracts  and other  obl igat ions per ta ining to  the regular  course of  his  dut ies .  

Sect ion 5.6 Secretary.  The Secretary shal l  be ex-off ic io  Secretary of  the  
Board of  Directors  and of  the  s tanding commit tees .  He shal l  a t tend al l  sessions of  the  
Board,  act  as  c lerk thereof ,  record al l  votes  and keep the minutes  of  a l l  proceedings in  a  
book to  be kept  for  that  purpose.  He shal l  perform l ike dut ies  for  the s tanding 
commit tees  when required.  He shal l  see  that  the proper  not ices  are  given of  a l l  meet ings 
of  s tockholders  and directors ,  and perform such other  dut ies  as  may be prescr ibed from 
t ime to  t ime by the Board of  Directors ,  the  Execut ive Commit tee ,  Chairman or  President  
and shal l  be  sworn to  the fai thful  discharge of  his  dut ies .  '  

He shal l  keep the accounts  of  s tock regis tered and t ransferred in  such form and 
manner  and under  such regulat ions as  the Board of  Directors  or  Execut ive Commit tee  may 
prescr ibe.  

Sect ion 5.7 Treasurer .  The Treasurer  shal l  keep ful l  and accurate  
accounts  of  receipts  and disbursements  in  books belonging to  the Corporat ion and shal l  
deposi t  a l l  monies  and other  valuable  effects  in  the name and to  the credi t  of  the  
Corporat ion,  in  such deposi tor ies  as  may be designated by the Board of  Directors  or  
Execut ive Commit tee .  He shal l  disburse the funds of  the  Corporat ion as  may be ordered 
by the Board,  the Execut ive Commit tee  or  the President ,  taking proper  vouchers  therefor ,  
and shal l  render  to  the President  and the Execut ive Commit tee  and Directors ,  whenever  
they may require  i t ,  an account  of  a l l  his  t ransact ions as  Treasurer ,  and of  the f inancial  
condi t ion of  the  Corporat ion,  and a t  the annual  organizat ion meet ing of  the Board a  l ike 
report  for  the preceding year .  

Sect ion 5.8 General  Counsel .  The General  Counsel  shal l  be the legal  
adviser  of  the  Corporat ion and shal l  perform such services  as  the Chairman,  President  
Board of  Directors  or  Execut ive Commit tee  may require .  '  
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ARTini F \/T 

Stock 

Sect ion 6.1 Cert i f icates .  Every holder  of  s tock shal l  be ent i t led to  have a  
cer t i f icate  s igned by or  in  the name of  the  Corporat ion by the Chairman or  Vice Chairman 
of  the Board of  Directors ,  i f  any,  or  the President  of  the  Corporat ion,  cer t i fying the 
number of  shares  owned by him in the Corporat ion.  Any of  or  a l l  the  s ignatures  on the 
cer t i f icate  may be a  facsimile .  In  case any off icer ,  t ransfer  agent ,  or  regis t rar  who has  
s igned or  whose facsimile  s ignature  has  been placed upon a  cer t i f icate ,  shal l  have ceased 
to  be such off icer ,  t ransfer  agent ,  or  regis t rar  before  such cer t i f icate  is  issued,  i t  may be 
issued by the Corporat ion with the same effect  as  if  he  were such off icer ,  t ransfer  agent  
or  regis t rar  a t  the date  of  issue.  '  

Sect ion 6.2 Lost .  Stolen Or Destroyed Stock Cert i f icates:  Issuance Of New 
Cert i f icates .  The Corporat ion may issue a  new cer t i f icate  of  s tock in the place of  any 
cer t i f icate  theretofore  issued by i t ,  a l leged to  have been lost ,  s tolen or  destroyed,  and,  the  
Corporat ion may require  the owner  of  the  lost ,  s tolen or  destroyed cer t i f icate ,  or  his  legal  
representat ive,  to  give the Corporat ion a  bond suff ic ient  to  indemnify i t  against  any claim 
that  may be made against  i t  on account  of  the  al leged loss ,  thef t  or  destruct ion of  any 
such cer t i f icate  or  the issuance of  such new cer t i f icate .  
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ARTini F \/TT 

Indemnif icat inn 

Sect ion 7.1.  General .  The Company shal l  indemnify,  and advance Expenses  
( .as  hereinaf ter  def ined)  to ,  Indemnitee (as  hereinaf ter  def ined)  to  the ful les t  extent  
permit ted by appl icable  law in effect  on July 23,  1986,  and to  such greater  extent  as  
appl icable  law may thereaf ter  f rom t ime to  t ime permit .  The r ights  of  Indemnitee 
provided under  the preceding sentence shal l  include,  but  shal l  not  be l imited to  the r ights  
set  for th  in  the other  Sect ions of  this  Art ic le .  '  

Sect ion 7.2.  Proceedings Other  Than Proceedings Bv Or In The Rinht ("If  
The Company.  Indemnitee shal l  be ent i t led to  the indemnif icat ion r ights  provided in  this  
Sect ion 7.2 i f ,  by reason of  his  Corporate  Status  (as  hereinaf ter  def ined) ,  he is ,  or  is  
threatened to  be made,  a  par ty  to  any threatened,  pending,  or  completed Proceeding (as  
hereinaf ter  def ined) ,  o ther  than a  Proceeding by or  in  the r ight  of  the  Company.  Pursuant  
to  this  Sect ion 7.2,  Indemnitee shal l  be indemnif ied against  Expenses ,  judgments  
penal t ies ,  f ines  and amounts  paid in  set t lement  actual ly  and reasonably incurred by him or  
on his  behalf  in  connect ion with such Proceeding or  any claim,  issue or  mat ter  therein if  
he  acted in good fai th  and in a  manner  he reasonably bel ieved to  be in  or  not  opposed ' to  
the best  interests  of  the  Company,  and,  with respect  to  any cr iminal  Proceeding had no 
reasonable  cause to  bel ieve his  conduct  was unlawful .  

Sect ion 7.3.  Proceedings Bv Or In The Right  Of The Company.  Indemnitee 
shal l  be ent i t led to  the indemnif icat ion r ights  provided in  this  Sect ion 7.3 to  the ful les t  
extent  permit ted by law i f ,  by reason of  his  Corporate  Status ,  he is ,  or  is  threatened to  "be 
made,  a  par ty  to  any threatened,  pending or  completed Proceeding brought  by or  in  the 
r ight  of  the  Company to  procure a  judgment  in  i ts  favor .  Pursuant  to  this  Sect ion 7.3,  
Indemnitee shal l  be indemnif ied against  Expenses ,  judgments ,  penal t ies ,  f ines  and amounts  
paid in  set t lement  actual ly  and reasonably incurred by him or  on his  behalf  in  connect ion 
with such Proceeding if  he  acted in good fai th  and in  a  manner  he reasonably bel ieved to  
be in  or  not  opposed to  the best  interest  of  the  Company.  

Sect ion 7,4.  Indemnif icat ion For  Expenses  Of A Party Who Is  Wholly Dr 
Part ly  Successful .  Notwithstanding any other  provis ion of  this  Art ic le ,  to  the extent  that  
Indemnitee is ,  by reason of  his  Corporate  Status ,  a  par ty  to  and is  successful ,  on the 
meri ts  or  otherwise,  in  any Proceeding,  he shal l  be indemnif ied against  a l l  Expenses  
actual ly  and reasonably incurred by him or  on his  behalf  in  connect ion therewith.  If  
Indemnitee is  not  wholly successful  in  such Proceeding but  is  successful ,  on the meri ts  or  
otherwise,  as  to  one or  more but  less  than al l  c la ims,  issues  or  mat ters  in  such Proceeding,  
the Company shal l  indemnify Indemnitee against  a l l  Expenses  actual ly  and reasonably 
incurred by him or  on his  behalf  in  connect ion with each successful ly  resolved claim,  issue 
or  mat ter .  For  purposes  of  this  Sect ion and without  l imitat ion,  the terminat ion of  any 
claim,  issue or  mat ter  in  such a  Proceeding by dismissal ,  wi th  or  without  prejudice,  shal l  
be  deemed to  be a  successful  resul t  as  to  such claim,  issue or  mat ter .  

Sect ion 7.9.  Indemnif icat ion For  Expenses  Of A Witness .  Notwithstanding 
any other  provis ion of  this  Art ic le ,  to  the extent  that  Indemnitee is ,  by reason of  his  
Corporate  Status ,  a  witness  in  any Proceeding,  he shal l  be indemnif ied against  a l l  
Expenses  actual ly  and reasonably incurred by him or  on his  behalf  in  connect ion therewith.  
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Sect ion 7.6.  Advancement  Of Fxpenses .  The Company shal l  advance al l  
reasonable  Expenses  incurred by or  on behalf  of  Indemnitee in  connect ion with anv 
Proceeding within twenty days af ter  the receipt  by the Company of  a  s ta tement  or  
s ta tements  from Indemnitee request ing such advance or  advances from t ime to  t ime 
whether  pr ior  to  or  af ter  f inal  disposi t ion of  such proceeding.  Such s ta tement  or  
s ta tements  shal l  reasonably evidence the Expenses  incurred by Indemnitee and shal l  
include or  be preceded or  accompanied by an undertaking by or  on behalf  of  Indemnitee to  
repay any Expenses  advanced if  i t  shal l  ul t imately be determined that  Indemnitee is  not  
ent i t led to  be indemnif ied against  such Expenses .  

Sect ion 7.7.  Procedure For  Determinat ion Of Ent i t lement  Tn 
Indemnif icat ion.  

(a)  To obtain indemnif icat ion under  this  Art ic le ,  Indemnitee shal l  
submit  to  the Company a  wri t ten request ,  including therein or  therewith such 
documentat ion and information as  is  reasonably avai lable  to  Indemnitee and is  reasonably 
necessary to  determine whether  and to  what  extent  Indemnitee is  ent i t led to  
indemnif icat ion.  The determinat ion of  Indemnitee 's  ent i t lement  to  indemnif icat ion shal l  
be made not  la ter  than 60 days af ter  receipt  by the Company of  the  wri t ten request  for  
indemnif icat ion.  The Secretary of  the Company shal l ,  promptly upon receipt  of  such a  
request  for  indemnif icat ion,  advise  the Board of  Directors  in  wri t ing that  Indemnitee has  
requested indemnif icat ion.  

(b)  Indemnitee 's  ent i t lement  to  indemnif icat ion under  any of  
Sect ions 7.2,  7 .3  or  7 .4  of  this  Art ic le  shal l  be determined in the specif ic  case:  ( i )  by the 
Board of Directors by a majority vote of a quorum of the Board consisting of 
Disinterested Directors  (as  hereinaf ter  def ined);  or  ( i i )  by Independent  Counsel  (as  
hereinaf ter  def ined) ,  in  a  wri t ten opinion,  i f  (A) a  Change of  Control  (as  hereinaf ter  
def ined)  shal l  have occurred and Indemnitee so requests ,  or  (B) i f  a  quorum of  the Board of  
Directors  consis t ing of  Disinterested Directors  is  not  obtainable  or ,  even if  obtainable  
such quorum of  Disinterested Directors  so directs ;  or  ( i i i )  by the s tockholders  of  the '  
Company;  or  ( iv)  as  provided in  Sect ion 7.8 of  this  Art ic le .  

(c)  In  the event  the determinat ion of  ent i t lement  to  
indemnif icat ion is  to  be made by Independent  Counsel  pursuant  to  Sect ion 7.7(b)  of  this  
Art ic le ,  the  Independent  Counsel  shal l  be  selected as  provided in  this  Sect ion 7.7(c) .  I f  a  
Change of  Control  shal l  not  have occurred,  the Independent  Counsel  shal l  be selected by 
the Board of  Directors ,  and the Company shal l  give wri t ten not ice ,  to  Indemnitee advis ing 
him of  the ident i ty  of  the  Independent  Counsel  so selected.  If  a  Change of  Control  shal l  
have occurred,  and if  so  requested by Indemnitee in  his  wri t ten request  for  
indemnif icat ion,  the Independent  Counsel  shal l  be selected by Indemnitee,  and Indemnitee 
shal l  give wri t ten not ice  to  the Company advis ing i t  of  the  ident i ty  of  the Independent  
Counsel  so selected.  In e i ther  event ,  Indemnitee or  the Company,  as  the case may be 
may, within 7 days after such written notice of selection shall have been given, deliver to' 
the Company or  to  Indemnitee,  as  the case may be,  a  wri t ten object ion to  such select ion.  
Such object ion may be asser ted only on the ground that  the Independent  Counsel  so 
selected does not  meet  the requirements  of  "Independent  Counsel"  as  def ined in  Sect ion 
7.13 of  this  Art ic le ,  and the object ion shal l  se t  for th  with par t icular i ty  the factual  basis  
of  such asser t ion.  If  such wri t ten object ion is  made,  the Independent  Counsel  so selected 
shal l  be disqual i f ied f rom act ing as  such.  I f ,  within 20 days af ter  submission by 
Indemnitee of  a  wri t ten request  for  indemnif icat ion pursuant  to  Sect ion 7.7(a)  hereof  no 
Independent  Counsel  shal l  have been selected,  or  i f  se lected shal l  have been objected ' to ,  
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in  accordance with this  Sect ion 7.7(c) ,  e i ther  the Company or  Indemnitee may pet i t ion the 
Court  of  Chancery of  the State  of  Delaware for  the appointment  as  Independent  Counsel  
of  a  person selected by the Court  or  by such other  person as  the Court  shal l  designate ,  and 
the person so appointed shal l  act  as  Independent  Counsel  under  Sect ion 7.7(b)  hereof . '  The 
Company shal l  pay any and al l  reasonable  fees  and expenses  of  Independent  Counsel  
incurred by such Independent  Counsel  in  act ing pursuant  to  Sect ion 7.7(b)  hereof ,  and the 
Company shal l  pay al l  reasonable  fees  and expenses  incident  to  the procedures  of  this  
Sect ion 7.7(c) ,  regardless  of  the  manner  in  which such Independent  Counsel  was selected 
or  appointed.  

Sect ion 7.8.  Presumptions And Effect  Of Certain Proceedings.  If  a  Change 
of  Control  shal l  have occurred,  Indemnitee shal l  be presumed (except  as  otherwise 
expressly provided in  this  Art ic le)  to  be ent i t led to  indemnif icat ion under  this  Art ic le  
upon submission of  a  request  for  indemnif icat ion in  accordance with Sect ion 7.7(a)  of  th is  
Art ic le ,  and thereaf ter  the Company shal l  have the burden of  proof  to  overcome that  
presumption in  reaching a  determinat ion contrary to  that  presumption.  Whether  or  not  a  
Change of  Control  shal l  have occurred,  i f  the  person or  persons empowered under  Sect ion 
7.7 of  this  Art ic le  to  determine ent i t lement  to  indemnif icat ion shal l  not  have made a  
determinat ion within 60 days af ter  receipt  by the Company of  the request  therefor ,  the 
requis i te  determinat ion of  ent i t lement  to  indemnif icat ion shal l  be  deemed to  have been 
made and Indemnitee shal l  be ent i t led to  such indemnif icat ion unless  ( i )  Indemnitee 
misrepresented or  fa i led to  disclose a  mater ia l  fact  in  making the request  for  
indemnif icat ion,  or  ( i i )  such indemnif icat ion is  prohibi ted by law.  The terminat ion of  any 
Proceeding descr ibed in  any of  Sect ions 7 .2 ,  7 .3 ,  or  7 .4  of  this  Art ic le ,  or  of  any claim,  
issue or  mat ter  therein,  by.  judgment ,  order ,  se t t lement  or  convict ion,  or  upon a  plea of  
nolo contendere or  i ts  equivalent ,  shal l  not  (except  as  otherwise expressly provided in  this  
Art ic le)  of  i tself  adversely affect  the r ight  of  Indemnitee to  indemnif icat ion or  create  a  
presumption that  Indemnitee did not  act  in  good fai th  and in a  manner  which he 
reasonably bel ieved to  be in  or  not  opposed to  the best  interests  of  the  Company or ,  with 
respect  to  any cr iminal  Proceeding,  that  Indemnitee had reasonable  cause to  bel ieve that  
his  conduct  was unlawful .  

Sect ion 7.9.  Remedies  Of Indemnitee.  

(a)  In the event  that  ( i )  a  determinat ion is  made pursuant  to  
Sect ion 7.7 of  this  Art ic le  that  Indemnitee is  not  ent i t led to  indemnif icat ion under  this  
Art ic le ,  ( i i )  advancement  of  Expenses  is  not  t imely made pursuant  to  Sect ion 7.6 of  this  
Art ic le ,  or  ( i i i )  payment  of  indemnif icat ion is  not  made within f ive (5)  days af ter  a  
determinat ion of  ent i t lement  to  indemnif icat ion has  been made or  deemed to  have been 
made pursuant  to  Sect ions 7.7 or  7 .8  of  this  Art ic le ,  Indemnitee shal l  be ent i t led to  an 
adjudicat ion in  an appropriate  court  of  the  State  of  Delaware,  or  in  any other  court  of  
competent  jur isdict ion,  of  his  ent i t lement  to  such indemnif icat ion or  advancement  of  
Expenses .  Al ternat ively,  Indemnitee,  a t  his  opt ion,  may seek an award in  arbi t ra t ion to  be 
conducted by a  s ingle  arbi t ra tor  pursuant  to  the rules  of  the  American Arbi t ra t ion 
Associat ion.  The Company shal l  not  oppose Indemnitee 's  r ight  to  seek any such 
adjudicat ion or  award in arbi t ra t ion.  

(b)  In  the event  that  a  determinat ion shal l  have been made 
pursuant  to  Sect ion 7.7 of  this  Art ic le  that  Indemnitee is  not  ent i t led to  indemnif icat ion,  
any judicial  proceeding or  arbi t ra t ion commenced pursuant  to  this  Sect ion 7.9 shal l  be  
conducted in  a l l  respects  as  a  de novo t r ia l ,  or  arbi t ra t ion,  on the meri ts  and Indemnitee 
shal l  not  be prejudiced by reason of  that  adverse determinat ion.  If  a  Change of  Control  
shal l  haye occurred,  in  any judicial  proceeding or  arbi t ra t ion commenced pursuant  to  this  
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Sect ion 7.9 the Company shal l  have the burden of  proving that  Indemnitee is  not  ent i t led 
to  indemnif icat ion or  advancement  of  Expenses ,  as  the case may be.  

to)  I f  a  determinat ion shal l  have been made or  deemed to  have 
been made pursuant  to  Sect ions 7.7 or  7 .8  of  this  Art ic le  that  Indemnitee is  ent i t led to  
indemnif icat ion,  the Company shal l  be bound by such determinat ion in any judicial  
proceeding or  arbi t ra t ion commenced pursuant  to  this  Sect ion 7.9,  unless  ( i )  Indemnitee 
misrepresented or  fa i led to  disclose a  mater ia l  fact  in  making the request  for  
indemnif icat ion,  or  ( i i )  such indemnif icat ion is  prohibi ted by law.  

(d)  The Company shal l  be precluded from asser t ing in  any judicial  
proceeding or  arbi t ra t ion commenced pursuant  to  this  Sect ion 7.9 that  the procedures  and 
presumptions of  this  Art ic le  are  not  val id ,  binding and enforceable  and shal l  s t ipulate  in  
any such court  or  before  any such arbi t ra tor  that  the Company is  bound by al l  the  
provis ions of  this  Art ic le .  

to)  In  the event  that  Indemnitee,  pursuant  to  this  Sect ion 7.9 
seeks a  judicial  adjudicat ion of ,  or  an award in  arbi t ra t ion to  enforce his  r ights  under  or  
to  recover  damages for  breach of ,  this  Art ic le ,  Indemnitee shal l  be ent i t led to  recover  
f rom the Company,  and shal l  be indemnif ied by the Company against ,  any and al l  expenses  
(of  the  types descr ibed in  the def ini t ion of  Expenses  in  Sect ion 7.13 of  this  Art ic le)  
actual ly  and reasonably incurred by him in such judicial  adjudicat ion or  arbi t ra t ion but  
only i f  he  prevai ls  therein.  If  i t  shal l  be  determined in said judicial  adjudicat ion or  
arbi t ra t ion that  Indemnitee is  ent i t led to  receive par t  but  not  a l l  of  the  indemnif icat ion or  
advancement  of  Expenses  sought ,  the  expenses  incurred by Indemnitee in  connect ion with 
such judicial  adjudicat ion or  arbi t ra t ion shal l  be appropriately prorated.  

Sect ion 7,1Q.  Npn-Exclusivi tv  And Survival  Of Rights. The r ights  of  
indemnif icat ion and to  receive advancement  of  Expenses  as  provided by this  Art ic le  shal l  
not  be deemed exclusive of  any other  r ights  to  which Indemnitee may a t  any t ime be 
ent i t led under  appl icable  law,  the Cert i f icate  of  Incorporat ion,  the By-Laws,  any 
agreement ,  a  vote  of  s tockholders  or  a  resolut ion of  directors ,  or  otherwise.  
Notwithstanding any amendment ,  a l terat ion or  repeal  of  any provis ion of  this  Art ic le  
Indemnitee shal l ,  unless  otherwise prohibi ted by law,  have the r ights  of  indemnif icat ion 
and to  receive advancement  of  Expenses  as  provided by this  Art ic le  in  respect  of  any 
act ion taken or  omit ted by Indemnitee in  his  Corporate  Status  and in  respect  of  any claim 
asser ted in  respect  thereof  a t  any t ime when such provis ion of  this  Art ic le  was in  effect .  
The provis ions of  this  Art ic le  shal l  cont inue as  to  an Indemnitee whose Corporate  Status  
has  ceased and shal l  inure  to  the benefi t  of  his  heirs ,  executors  and adminis t ra tors .  

Sect ion 7,11.  Severabi l i ty .  If  any provis ion or  provis ions of  this  Art ic le  shal l  
be held to  be inval id ,  i l legal  or  unenforceable  for  any reason whatsoever:  

(a)  the val idi ty ,  legal i ty  and enforceabi l i ty  of  the remaining 
provis ions of  this  Art ic le  ( including without  l imitat ion,  each port ion of  any Sect ion of  this  
Art ic le  containing any such provis ion held to  be inval id ,  i l legal  or  unenforceable ,  that  is  
not  i tself  inval id ,  i l legal  or  unenforceable)  shal l  not  in  any way be affected or  impaired 
thereby;  and 

to)  .  , t0  the f lJIIest  extent  possible ,  the  provis ions of  this  Art ic le  
( including,  without  l imitat ion,  each port ion of  any Sect ion of  this  Art ic le  containing any 
such provis ion held to  be inval id ,  i l legal  or  unenforceable ,  that  is  not  i tself  inval id ,  i l legal  
or  unenforceable)  shal l  be construed so as  to  give effect  to  the intent  manifested 'by the 
provis ion held inval id ,  i l legal  or  unenforceable .  
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Sect ion 7.12.  Certain Persons Not  Ent i t led To Indemnif icat ion Or 
Advancement  Of Expense?.  Notwithstanding any other  provis ion of  th is  Art ic le ,  no person 
shal l  be ent i t led to  indemnif icat ion or  advancement  of  Expenses  under  this  Art ic le  with 
respect  to  any Proceeding,  or  any claim therein,  brought  or  made by him against  the 
Company.  

Sect ion 7.13.  Defini t ions.  For  purposes  of  this  Art ic le :  

(a)  "Change in  Control"  means a  change in  control  of  the  
Company of  a  nature  that  would be required to  be reported in  response to  I tem 5(f)  of  
Schedule  14A of  Regulat ion 14A (or  in  response to  any s imilar  i tem on any s imilar  
schedule  or  form) promulgated under  the Securi t ies  Exchange Act  of  .  1934 ( the "Act") ,  
whether  or  not  the Company is  then subject  to  such report ing requirement;  provided,  
however ,  that ,  without  l imitat ion,  such a  Change in  Control  shal l  be deemed to  have 
occurred if  ( i )  any "person" (as  such term is  used in  Sect ions 13(d)  and 14(d)  of  the  Act)  is  
or  becomes the "beneficial  owner")  (as  def ined in Rule  13d-3 under  the Act) ,  di rect ly  or  
indirect ly ,  of  securi t ies  of  the  Company represent ing 20% or  more of  the  combined vot ing 
power of  the  Company's  then outs tanding securi t ies  without  the pr ior  approval  of  a t  least  
two-thirds  of  the  members  of  the Board of  Directors  in  off ice  immediately pr ior  to  such 
person at ta ining such percentage interest ;  ( i i )  the  Company is  a  par ty  to  a  merger ,  
consol idat ion,  sale  of  assets  or  other  reorganizat ion,  or  a  proxy contest ,  as  a  consequence 
of  which members  of  the  Board of  Directors  in  off ice  immediately pr ior  to  such 
t ransact ion or  event  const i tute  less  than a  majori ty  of  the  Board of  Directors  thereaf ter ;  
or  ( i i i )  dur ing any per iod of  two consecut ive years ,  individuals  who a t  the beginning of  
such per iod const i tuted the Board of  Directors  ( including for  this  purpose any new director  
whose elect ion or  nominat ion for  e lect ion by the Company's  s tockholders  was approved by 
a  vote  of  a t  least  two-thirds  of  the  directors  then s t i l l  in  off ice  who were directors  a t  the 
beginning of  such per iod)  cease for  any reason to  const i tute  a t  least  a  majori ty  of  the  
Board of  Directors .  

(b)  "Corporate  Status"  descr ibes  the s ta tus  of  a  person who is .  or  
was a  director ,  off icer ,  employee,  agent  or  f iduciary of  the Company or  of  any other  
corporat ion,  par tnership,  joint  venture ,  t rust ,  employee benefi t  plan or  other  enterpr ise  
which such person is  or  was serving a t  the request  of  the  Company.  

(c)  "Disinterested Director"  means a  director  of  the  Company who 
is  not  and was not  a  par ty  to  the Proceeding in  respect  of  which indemnif icat ion is  sought  
by Indemnitee.  

(d)  "Expenses"  shal l  include al l  reasonable  a t torneys '  fees ,  
re ta iners ,  court  costs ,  t ranscr ipt  costs ,  fees  of  experts ,  witness  fees ,  t ravel  expenses ,  
dupl icat ing costs ,  pr int ing and binding costs ,  te lephone charges,  postage,  del ivery service 
fees ,  and al l  o ther  disbursements  or  expenses  of  the  types customari ly  incurred in  
connect ion with prosecut ing,  defending,  preparing to  prosecute  or  defend,  invest igat ing,  
or  being or  preparing to  be a  witness  in  a  Proceeding.  

(e)  "Indemnitee"  includes any person who is ,  or  is  threatened to  be 
made,  a  witness  in  or  a  par ty  to  any Proceeding as  descr ibed in  Sect ions 7.2,  7 .3  or  7.4 of  
this  Art ic le  by reason of  hjs  Corporate  Status .  

( f )  "Independent  Counsel"  means a  law f i rm,  or  a  member of  a  law 
f i rm,  that  is  experienced in mat ters  of  corporat ion law and nei ther  present ly  is ,  nor  in  the 
past  f ive (5)  years  has  been,  re ta ined to  represent :  ( i )  the  Company or  Indemnitee in  any 
mat ter  mater ia l  to  e i ther  such par ty ,  or  ( i i )  any other  par ty  to  the Proceeding giving 
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r ise  to  a  clai™ for  indemnif icat ion hereunder .  Notwithstanding the foregoing,  the term 
Independent  Counsel  shal l  not  include any person who,  under  the appl icable  s tandards of  

professional  conduct  then prevai l ing,  would have a  confl ic t  of  interest  in  represent ing 
ei ther  the Company or  Indemnitee in  an act ion to  determine Indemnitee 's  r ights  under  this  
Mrt lClc* 

"Proceeding" includes any act ion,  sui t ,  arbi t ra t ion,  a l ternate  
dispute  resolut ion mechanism,  invest igat ion,  adminis t ra t ive hear ing or  any other  
proceeding whether  civi l ,  cr iminal ,  adminis t ra t ive or  invest igat ive,  except  one ini t ia ted 
by an Indemnitee pursuant  to  Sect ion 7.9 of  this  Art ic le  to  enforce his  r ights  under  this  
Mrncic* 

Sect ion 7.14.  Miscel laneous.  Use of  the mascul ine pronoun shal l  be deemed 
to  include usage of  the  feminine pronoun where appropriate .  
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ARTICLF \/TTT 

Misce l laneous  

Sect ion 8.1 Fiscal  Year .  The f iscal  year  of  the Corporat ion shal l  be 
determined by resolut ion of  the Board of  Directors .  

Sect ion 8.2 Waiver  Of Notice Of Meet ings Of Stockholders .  Directors .  And 
Commit tees .  Any wri t ten waiver  of  not ice ,  s igned by the person ent i t led to  not ice ,  
whether  before  or  af ter  the t ime s ta ted therein,  shal l  be  deemed equivalent  to  not ice!  
Attendance of  a  person a t  a  meet ing shal l  const i tute  a  waiver  of  not ice  of  such meet ing,  
except  when the person at tends a  meet ing for  the express  purpose of  object ing,  a t  the 
beginning of  the  meet ing,  to  the t ransact ion of  any business  because the meet ing '  i s  not  
lawful ly  cal led or  convened.  Nei ther  the business  to  be t ransacted a t ,  nor  the purpose of  
any regular  or  special  meet ing of  the  s tockholders ,  di rectors ,  or  members  of  a  commit tee  
of  directors  need be specif ied in  any wri t ten waiver  of  not ice . .  

Sect ion 8.5 Interested Directors :  Quorum. No contract  or  t ransact ion 
between the Corporat ion and one or  more of  i t s  directors  or  off icers ,  or  between the 
Corporat ion and any other  corporat ion,  par tnership,  associat ion,  or  other  organizat ion in  
which one or  more of  i t s  directors  or  off icers  are  directors  or  off icers ,  or  have a  f inancial  
interest ,  shal l  be void or  voidable  solely for  this  reason,  or  solely because the director  or  
off icer  is  present  a t  or  par t ic ipates  in  the meet ing of  the Board or  commit tee  thereof  
which authorizes  the contract  or  t ransact ion,  or  solely because his  or  their  votes  are  
counted for  such purpose,  i f :  (1)  the  mater ia l  facts  as  to  his  re la t ionship or  interest  and 
as  to  the contract  or  t ransact ion are  disclosed or  are  known to  the Board of  Directors  or  
the commit tee ,  and the Board or  the commit tee  in  good fai th  authorizes  the contract  or  
t ransact ion by the aff i rmat ive vote  of  a  major i ty  of  the  dis interested directors ,  even 
though the dis interested directors  be less  than a  quorum; or  (2)  the  mater ia l  facts  as  to  his  
re la t ionship or  interest  and as  to  the contract  or  t ransact ion are  disclosed or  are  known to  
the s tockholders  ent i t led to  vote  thereon,  and the contract  or  t ransact ion is  specif ical ly  
approved in  good fai th  by vote  of  the  s tockholders ;  or  (3)  the  contract  or  t ransact ion is  
fa i r  as  to  the Corporat ion as  of  the  t ime i t  is  authorized,  approved or  ra t i f ied,  by the 
Board of  Directors ,  a  commit tee  thereof ,  or  the s tockholders .  Common or  interested 
directors  may be counted in  determining the presence of  a  quorum at  a  meet ing of  the  
Board of  Directors  or  of  a  commit tee  which authorizes  the contract  or  t ransact ion.  

Sect ion 8.4 Form Of Records.  Any records maintained by the Corporat ion 
in  the Tegular  course of  i t s  business ,  including i ts  s tock ledger ,  books of  account ,  and 
minute  books,  may be kept  on,  or  be in  the form of ,  punch cards ,  magnet ic  tape,  
photographs,  microphotographs,  or  any other  information s torage device,  provided that  
the records so kept  can be converted into clear ly  legible  form within a  reasonable  t ime.  
The Corporat ion shal l  so  convert  any records so kept  upon the request  of  any person 
ent i t led to  inspect  the same.  

Sect ion 8.3 Amendment  Of By-Laws.  The Board of  Directors  of  the  
Corporat ion is  expressly authorized to  adopt ,  amend or  repeal  the by-laws of  the 
Corporat ion by a  vote  of  a  majori ty  of  the  ent i re  Board.  The s tockholders  may make,  
a l ter  or  repeal  any by-law whether  or  not  adopted by them, provided however ,  that  any 
such addi t ional  by-laws,  a l terat ions or  repeal  may be adopted only by the aff i rmat ive vote  
of  the '  holders  of  75% or  more of  the outs tanding shares  of  capi ta l  s tock of  the 
Corporat ion ent i t led to  vote  general ly  in  the elect ion of  directors  (considered for  this  
purpose as  one class) ,  unless  such addi t ional  by-laws,  a l terat ions or  repeal  shal l  have been 
recommended to  the s tockholders  for  adopt ion by a  majori ty  of  the  Board of  
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Directors ,  in  which event  such addi t ional  by-laws,  a l terat ions or  repeal  may be adopted bv 
the aff i rmat ive vote  of  the holders  of  a  major i ty  of  the outs tanding shares  of  capi ta l  
s tock of  the  Corporat ion ent i t led to  vote  general ly  in  the elect ion of  directors  (considered 
for  this  purpose as  one class) .  
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